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Interstate Commerce Commission 7/0'( %

12th and Constitution Avenue, N.W.

Washington, D.C., 20423

Attention: Mrs, Mildred Lee

Dear Mrs. Lee:

Enclosed please find eight (8) signed counterparts of Conditional
Sale Agreement dated as of December 1, 1977 for recording in accordance
with Section 20(c) of the Interstate Commerce Act and described as follows:

Vendor: Citicorp Leasing, Inc.

Purchaser: Detroit, Toledo & Ironton Railroad Company
Description of 98 Coil Steel Flat Cars and Proform SFRP
Equipment: Covering Systems, Nos., DTI 1100 to 1199

inclusive, except 1119 and 1134

Prior Recordings: Chattel Mortgage dated as of November 15, 1967

between Wolverine Leasing Company and
Manufacturers National Bank of Detroit filed
with the I.C.C. on Novermber 15, 1967 at 12:40
p.m, under No. 4601

Lease and Assignment dated as of November 15, 1967
among Wolverine Leasing Company, DTEI and
Manufacturers National Bank of Detroit filed

with the I.C.C. on November 15, 1967 at 12:40

p.m, under No, 4601A

Release dated as of October 1, 1977 between
Wolverine Leasing Company and Manufacturers
National Bank of Detroit filed with the I.C.C.

on October 18, 1977 at 11:30 a.m. under No, 4601B



Interstate Commerce Commission
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Six counterparts stamped to show recording should be returned
to the bearer of this letter or to:

Richard Guregian

Vice President - Finance

Detroit, Toledo and Ironton Railroad Company
One Parklane Boulevard

Dearborn, Michigan 48126

Also enclosed is our check in the amount of $50.00 in payment of
the recordation fee,

Yours very truly, :

/oy, - :
~ Z“'/{'—'k- A e ?) ¢t

Richard Guregian

RG/vib
Enclosures



Bnterstate Commeree Commission
Washington, B.E. 20423 N

OFFICE OF THE SECRETARY

o,

i chcand Gareglan

Viee Prosidont ~Finonce
betroit,Totcdo & 1ronton kk.Co.
Oue Porkione Boudevard
DearbornMichigon 48126

Dear

Sirs
The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on at .
12020/77 10:GGian
and assigned recordation number(s) )
9129 '
Sincerely jyours,
!, ’
\ /y !
P ,I ™ i.-b"" - 'l\‘/l

I
H.G. Homme, Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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WOLVERINE LEASING COMPANY ("Wolverine"), in consideraticn
of the sum of One Dollar ($1.00) and other good and valuable con-
sideration, receipt of which is hersby acknowledged, dozs hereby
sell, assign, set over and transfer to CITICORP LEASING, INC., a
Delaware corporation (Citicorp Leasing), as assignee of the Detroit,
Toledo and Ironton Railroad Company (the "Railroad") under the
Railroad's Purchase Order Number D-27321 dated November 28, 1977,
and to the successors and assigns of Citicorp Leasing, ninety-eight
(98) 94-tcn Coil Steel Flat Cars, numbered DTI 1100-1199, excluding
cars 1119 and 1134; and Wolverine hereby warrants to Citicorp Leasing
that on the date hereof Wolverine had full legal title to the above-
described Flat Cars and good and lawful right to sell said Flat Cars
and the title to said Flat Cars was free of all claims, liens and
encumbrances of any nature whatsoever; provided, that Wolverine
makes no warranty regarding any claim, lien or encumbrances created
without Wolverine!s knowledge and consent, which may have arisen in
connection with Railroad's use or possession of the Flat Cars: and
Wolverine further warrants to Citicorp Leasing that Wolverine will
defend said title. The Flat Cars are sold on an "as-is, where-—-is"
basis.

IN WITNESS WHEREOF, Wolverine has caused its corporate
scal to be hereto affixed, duly attested and this instrument to be

signed in its name by iils Vice Presidcat, this 4 day of Decembar,

1977.

WOLVERINE LEASING COMPANY

By: "C?/>c‘{’ Lot e A% 4

C. E. WIESER

Its: Vice President

(Corporate Seal)

ATTEST: .- @
Y ﬂ /
41/.//j,f' Y.l ”i
~ /

1
i
7
- G ROMOHAD
TREASLI'Y 2
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CONDITIONAL SALE AGREEMENT
Dated as of December 1, 1977

BETWEEN
CITICORP LEASING. INC.
AND

DETROIT, TOLEDO AND IRONTON
RAILROAD COMPANY

FOR PURCHASE OF 98 94-ton COIL STEEL FLAT CARS
With PROFORM SFRP COVERING SYSTEMS




THIS CONDITIONAL SALE AGREEMENT, dated as
of December 1, 1977, between CITICORP LEASING. INC., a
Delaware corporation with an office at 399 Park Avenue, New
York, New York 10022 (hereinafter called the Vendor), and
DETROIT, TOLEDO AND IRONTON RAILROAD
COMPANY, a Delawarc corporation with an office at One
Parklane Boulevard, Dearborn, Michigan 48126 (hereinafter
called the Railroad),

WITNESSETH:

WHEREAS, the Railroad has executed Purchase
Order Number D-27321 dated November 28, 1977 (the
Wolverine Purchase Order) pursuant to which Wolverine
Leasing Company (Wolverine) is to sell to the Railroad ninety
eight (98) 94-ton Coil Steel Flat Cars (hereinafter sometimes
called the Flat Cars).

WHEREAS, the Railroad has executed Purchase
Order Number D-27125 dated November 17, 1977 (the Proform
Purchase Order) pursuant to which Proform, Inc. (Proform)is
to sell to the Railroad 98 Proform SFRP Coil Flat Car Covering
Systems, as described in General Arrangement Drawing
Number E-015-195 and approved by the Railroad’s
Mechanical Department (hereinafter sometimes called the
Covering Systems and, together with the Flat Cars, the Eguip-
ment);

WHEREAS, the Railroad has requested the Ven-
dor, as its designee, to take title to the Flat Cars directly from
Wolverine and to the Covering Systems directly from Proform,
to pay the Purchase Price, as such term is hereinafter defined, of
the Flat Cars and the Covering Systems, respectively, pursuant
to the terms and conditions of the Wolverine Purchase Order
and Proform Purchase Order. respectively, and thereupon to sell




the Equipment to the Railroad pursuant to the terms hereof;
and

WHEREAS, to facilitate the foregoing request and
in consideration of the execution of this Agreement by the Ven-
dor, the Railroad hereby assigns, transfers and sets over to the
Vendor all of the Railroad’s right, title and interest in and to the
Wolverine Purchase Order and the Proform Purchase Order,
respectively; provided, however, that the Railroad is relieved of
and discharged from its obligations to Wolverine and Proform,
respectively. under the Wolverine Purchase Order and the
Proform Purchase Order, respectively, only to the extent that
such obligations are fulfilled by the Railroad pursuant to this
assignment and the provisions of this Agreement;

NOW, THEREFORE, in consideration of the
mutual promises, covenants and uagreements hereinafter set
forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Acquisition of the Equipment. The Vendor
agrees to accept a transfer of title to the Flat Cars from
Wolverine and to pay the Purchase Price therefor under the
terms and conditions set forth in the Wolverine Purchase
Order: provided, however, that the Vendor shall not be obligated
to pay, perform or discharge any obligation under the
Wolverine Purchase Order other than the obligation to pay the
Purchase Price provided herein; and provided, further, that the
Vendor’s obligations hereunder shall be subject to the
satisfaction, on or prior to the Initial Closing Date. as such term
is hereinafter defined, of the following conditions:

(a) The Vendor shall have received, on or prior to
the Initial Closing Date:




(i) a bill of sale (the Wolverine Bill of Sale), dated
the Initial Closing Date, in the form annexed hereto
as Exhibit A, together with evidence satisfactory to
the Vendor of the release, discharge and satisfaction
of any and all liens, charges, encumbrances or secu-
rity interests (hercinafter referred to as Liens) on or in
respect of the the Flat Cars;

(ii) an opinion of counsel for Wolverine, dated
the Initial Closing Date and addressed to the Vendor,
substantially in the form annexed hereto as
Exhibit B:

(iii} a certificate of the Railroad, dated the Initial
Closing Date, in the form attached hereto as
Exhibit C;

(iv) an opinion of counsel for the Railroad, dated
the Initial Closing Date, addressed to the Vendor and
in form and substance satisfactory to the Vendor and
its special counsel, to the effect set forth in
paragraphs (a) through (e) of Article 3 hereof;

(v) an invoice or invoices of Wolverine stating a
purchase price (herein referred to, with reference to
the Flat Cars, as the Purchase Price) of $11,500 per
Flat Car, or an aggregate amount of $1,127,000 for all
Flat Cars:

(vi) a Certificate of Acceptance, dated the Initial
Closing Date, duly executed by an authorized repre-
sentative of the Railroad, stating that each of the Flat
Cars described therein has been inspected by the Rail-
road, that each such Flat Car has been delivered and
fully and finally accepted on the Railroad's behalf by




such representative and that each such Flat Car is
marked in accordance with Article 5 hereof; and

(vii) evidence, satisfactory to the Vendor and its
special counsel, that this Agreement, the Wolverine
Bill of Sale and instruments with respect to the
release, discharge and satisfaction of all Liens have
been filed and recorded with the Interstate Commerce
Commission in accordance with Section 20(c) of the
Interstate Commerce Act.

The Vendor agrees to accept a transfer of title to the
Covering Systems from Proform and to pay the Purchase Price
therefor under the terms and conditions set forth in the Proform
Purchase Order; provided, however, that the Vendor shall not be
obligated to pay, perform or discharge any obligation under the
Proform Purchase Order other that the obligation to pay the
Purchase Price provided herein: and provided, further, that the
Vendor shall not be obligated to accept a transfer of title to any
Covering Systems delivered after March 31, 1978 (hereinafter
referred to as the Cur-Off Dare). The Vendor’s obligations
hereunder shall be subject to the satisfaction, on or prior to each
Monthly Closing Date, as such term is hereinafter defined. of
the following conditions:

(b) The Vendor shall have received, on or prior to
each Monthly Closing Date:

(i) a bill of sale (the Proform Bill of Sale), dated
such Monthly Closing Date and issued with respect to
all Covering Systems included in a Group, as such
term is hereinafter defined, and delivered on such
Monthly Closing Date, in the form annexed as
Exhibit D hereto;




(ii) in the case of the first such Monthly Closing
Date, an opinion of counsel for Proform, dated such
Monthly Closing Date and addressed to the Vendor.
in the form annexed hereto as Exhibit E;

(iii) a certificate of the Railroad, dated such
Monthly Closing Date, in the form annexed hereto as
Exhibit F;

(iv) an invoice or invoices of Proform stating a
purchase price (herein referred to, with reference to
the Covering Systems, as the Purchase Price) of
$4,000 for each Covering System included in such
Group and settled for on such Monthly Closing Date,
which invoice or invoices shall include a statement to
the effect that the aggregate Purchase Price of the
Covering Systems itemized in such invoice or invoices
and all prior invoices delivered in respect of Covering
Systems does not exceed $392,000; and

(v) a Certificate of Acceptance, dated such
Monthly Closing Date, duly executed by an autho-
rized representative of the Railroad, stating that each
Covering System, described therein and to be
acquired by the Vendor on such Monthly Closing
Date, has been inspected, and that each such Cover-
ing System has been delivered and installed on a Flat
Car and fully and finally accepted on the Railroads
behalf by such representative. '

In the event that all of the Covering Systems shall not
have been delivered and installed on or prior to the Cut-Off
Date, the Railroad agrees to accept from the Vendor a reassign-
ment of the Proform Purchase Order, to the extent that the
Proform Purchase Order relates to any such undelivered units,
and, thereafter, to indemnify the Vendor and hold the Vendor




harmless from and against any and allclaims of Proform under
and with respect to the Proform Purchase Order.

ARTICLE 2. Payment of Purchase Price; Conditional
Sale by the Vendor to the Railroad. Settlement for the Flat
Cars shall be made on December 20, 1977 (the Initial Closing
Date). For purposes of settlement therefor, the Covering
Systems shall be divided into not more than four groups of
Covering System units (each such group being hereinafter
referred to as a Group) and each such Group shall include all
Covering Systems delivered and installed from the Initial Clos-
ing Date through December 31, 1977, in the case of the first
such Group, and, thereafter, all Covering Systems delivered and
installed from the beginning of any calendar month through the
end of such calendar month. As used herein the term Monthly
Closing Date shall mean January 3, 1978, in the case of the.first
Group. February 1, 1978, in the case of the Second Group.
March 1, 1978. in the case of the third Group, and March 31,
1978, in the case of the fourth Group. Payment made in respect
of the Purchase Price of Flat Cars shall be made by bank wire
transfer in Federal Funds; payment made in respect of the
Purchase Price of Covering Systems may be in New York
Clearing House funds.

Upon completion of the transfer of title to the Vendor and
payment of the Purchase Price to Wolverine and Proform,
respectively, contemplated in Article 1 hereof, the Vendor will
sell to the Railroad, and the Railroad will purchase from the
Vendor, the Equipment, subject to the terms and conditions of
this Agreement. Sale by the Vendor shall be without warranties
or representations of any kind, except that the Vendor warrants
to the Railroad that on or before the Initial Closing Date or the
applicable Monthly Closing Date, as the case may be, it will not
have done or committed, or willingly suffered to be done or
committed, any act or thing whatsoever whereby the Equipment




is or shall be subject to any Lien. The Vendor shall retain full
legal title to and property in all of the Equipment until the Rail-
road shall have made all the payments and shall have performed
all of the covenants in this Agreement provided to be made, kept
or performed by the Railroad, notwithstanding the delivery of
the Equipment to and the possession and use thereof by the
Railroad as herein provided. Any and all replacement of parts
of the Equipment or additional equipment or facilities installed
thereon or therein shall constitute accessions to the Equipment
and title to such accessions shall be immediately vested in the
Vendor and such accessions shall be subject to all the terms, res-
ervations and conditions of this Agreement.

The Railroad hereby acknowledges itself to be indebted to
the Vendor, and hereby promises to pay to the Vendor, at such
place as the Vendor may designate, an amount (the Conditional
Sale Indebtedness) equal to the sum of the Purchase Price paid
by the Vendor to Wolverine with respect to the Flat Cars on the
Initial Closing Date and the Purchase Price paid by the Vendor
to Proform with respect to each Group of Covering Systems set-
tled for on each Monthly Closing Date.

The Conditional Sale Indebtedness shall be paid by the
Railroad to the Vendor in New York Clearing House funds at
the office of the Vendor at 399 Park Avenue, New York,
New York, in forty equal quarterly installments. The install-
ments of Conditional Sale Indebtedness shall be payable on
each January I, April 1, July | and October 1, of each year,
commencing July 1, 1978 (or, if any such date is not a business
day, on the next succeeding business day), each such date being
hereinafter referred to as a Payment Date. The unpaid balance
of the Conditional Sale Indebtedness shall bear interest from the
Initial Closing Date or the Monthly Closing Date on which such
Conditional Sale Indebtedness was incurred at the rate of
9-7/8% per annum, and such interest shall be payable, to the




extent accrued, on April 1, 1978 and on each Payment Date.
The installments payable on each Payment Date shall be consec-
utive level payments of principal and interest, except that the
last such payment shall be in an amount sufficient to discharge
all unpaid principal of and accrued interest on the Conditional
Sale Indebtedness in full. Promptly following the last Monthly
Closing Date the Railroad will furnish to the Vendor a payment
schedule substantially in the form of Schedule I annexed hereto
showing the respective amounts of principal and interest pay-
able on each Payment Date.

[nterest under this Agreement shall be determined on the
basis of a 360-day year of twelve 30-day months.

The Railroad will pay interest at the rate of 11-7/8% per
annum, to the extent legally enforceable, on all amounts remain-
ing unpaid after the same shall have become due and payable
pursuant to the terms hereof, anything herein to the contrary
notwithstanding,

The term business day, as used herein, means calendar
days, except Saturdays, Sundays, holidays and any other day on
which banking institutions in Detroit, Michigan or New York,
New York are authorized to remain closed.

The Conditional Sale Indebtedness shall be prepaid as
provided in Article 8 hereof and may be prepaid in whole, but
not in part, on any Payment Date occurring after the twentieth
(20th) Payment Date by the payment of an amount equal to the
sum of (i) the original principal amount of the Conditional Sale
Indebtedness multiplied by the percentage of such original prin-
cipal amount set forth opposite the number of such Payment
Date in Schedule II annexed hereto and (ii) the amount of the
regular installment of principal and interest due on such
Payment Date.




All payments provided for in this Agreement shall be
made in such coin or currency of the United States of America
as at the time of payment shall be legal tender for payment of
public and private debts.

When the Railroad shall have paid in full the entire pus-
chase price for all of the Equipment, with interest thereon, and
all other payments herein provided to be made by the Railroad
with respect thereto, title to and property in the Equipment shall
pass to the Railroad without further transfer or act on the part
of the Vendor, but the Vendor will, if requested by the Railroad
to do so. execute and deliver to the Railroad a bill of sale or
other instruments of conveyance of the Equipment, and war-
ranty of title to the Equipment in such bill of sale or other
instruments of conveyance thereof shall be only against the acts
and deeds of the Vendor. To the extent permitted by applicable
law, the Railroad hereby waives any and all rights to the pay-
ment of any fines or penalties for failure of the Vendor to
comply with any applicable statute with respect to evidencing
satisfaction of this Agreement, except for failure to do so within
a reasonable time after written demand by the Railroad.

ARTICLE 3. Representations and Warranties. The Ven-
dor represents and warrants that the execution of this Agree-
ment is within its corporate authority and has been authorized
by proper corporate action.

The Railroad represents, warrants and covenants that:

(a) The Railroad is a duly organized and validly existing
corporation in good standing under the laws of the State of
Delaware, and has the power and authority to own its properties
and carry on its business as now conducted.

(b} The execution and delivery of this Agreement is
within its corporate authority, has been authorized by proper
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corporate proceedings and will not contravene any provision of
law or of its certificate of incorporation, by-laws or any agree-
ment or other instrument binding upon it, and this Agreement is
a valid and binding obligation of the Railroad enforceable
against the Railroad in accordance with its terms.

(c) No governmental authorizations of the United States
of America, or of any department or agency thereof or any
political subdivision thereof, are required as to the Railroad for
the execution and delivery of this Agreement or for the validity
and enforceability hereof or the conditional sale hereunder on
the terms and conditions provided for herein, or, if any such
authorizations are required, they have been obtained.

(d) No litigation or administrative proceedings are pend-
ing or, to the knowledge of the Railroad, threatened against the
Railroad, the adverse determination of which would affect the
validity of this Agreement, the ability of the Railroad to fulfili
its obligations hereunder, or the rights of the Vendor
hereunder.

(e) Upon delivery by Wolverine of the Wolverine Bill of
Sale and by Proform of each Proform Bill of Sale, the Vendor
shall thereby acquire full legal title, respectively, to the Flat Cars
and such Covering Systems as shall be described in each
Proform Bill of Sale and good and lawful right to sell such Flat
Cars and such Covering Systems, respectively, and title to such
Flat Cars and such Covering Systems shall be vested in Vendor
free of all Liens subject only to the rights of the Railroad under
this Agreement; provided, however, that as to the following
matters, the warranties of the Railroad in this paragraph (e) are
limited to a warranty that the Railroad does not have notice to
the contrary thereof: that Wolverine and Proform, respectively,
are duly organized and validly existing corporations in good
standing and have the power and authority to carry on their
respective businesses as now conducted; that the Wolverine and
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Proform Bills of Sale, respectively, have been duly authorized
and delivered by Wolverine and Proform, respectively, and are
valid instruments binding upon Wolverine and Proform,
respectively, in accordance with their respective terms, and will
not contravene any provision of law or their respective charters,
by-laws or other agreements or other instruments; that neither
Wolverine nor Proform has made or suffered any transfer of
title to, or permitted any Lien against the Flat Cars or the
Covering Systems.

(D The Railroad has possession of the Flat Cars, has
accepled the same, and the Flat Cars conform to all Interstate
Commerce Commission and Department of Transportation
(Federal Railroad Administration) requirements and specifica-
tions interpreted as being applicable to railroad equipment of
the character of such Flat Cars and the Flat Cars are free from
defects in material and workmanship and are in good and ser-
viceable condition,

ARTICLE 4. Taxes. All pavments to be made by the
Railroad hereunder will be free of expense to the Vendor in
respect of the amount of any local, state or Federal taxes (other
than income, gross receipts, excess profits and similar taxes),
assessments, license fees. charges, fines or penalties of any kind
(herein collectively called Taxes or Assessments) hereafter levied
or imposed upon or measured by this Agreement, or any sale,
use, payment, shipment, delivery or transfer of title under the
terms hereof, all of which Taxes or Assessments the Railroad
assumes and agrees to pay on demand in addition to the
Purchase Price of the Equipment. The Railroad will also pay
promptly all Taxes or Assessments which may be imposed upon
the Equipment delivered to it or for the use or operation thereof
by the Railroad or upon the earnings arising therefrom or upon
the Vendor solely by reason of its ownership thereof and will
keep at all times each unit of the Equipment free and clear of all
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Taxes or Assessments which might in any way affect the title of
the Vendor or result in a Lien upon any unit of the Equipment,
except the Lien of Taxes or Assessments not due and payable:
provided, however, that the Railroad shall be under no obligation
to pay any Taxes or Assessments so long as it is contesting such
Taxes or Assessments in good faith and by appropriate legal
proceedings and the non-payment thereof does not, in the opin-
ion of the Vendor, adversely affect the property or rights of the
Vendor hereunder. If any such Taxes or Assessments shall have
been charged or levied against the Vendor directly and paid by
the Vendor, the Railroad shall reimburse the Vendor on presen-
tation of an invoice therefor and any sums of money so paid by
the Vendor shall be secured by and under this Agreement as a
Lien on the Equipment; and provided. further, that the Railroad
shall be under no obligation to reimburse the Vendor for any
sums of money so paid, nor shall any such sums of money so
paid be secured by and under this Agreement as a Lien on the
Equipment, unless the Vendor shall, by a. least thirty (30) days’
written notice given to the Railroad of its intention to make
such payment, afford a reasonable opportunity to the Railroad
to contest in good faith any such Taxes or Assessments which
may have been so charged or levied against the Vendor.

ARTICLE 8. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with the
identifying number thereof as set out in the Wolverine Purchase
Order and will not change or permit the change of numbers of
any such units except with the consent of the Vendor and in
accordance with a statement of new numbers to be substituted
therefor, which consent and statement previously shall have
been filed with the Vendor by the Railroad and filed, recorded
or deposited in all public offices where this Agreement shall
have been filed, recorded or deposited.
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The Railroad will not allow the name of any person,
association or corporation to be placed on, or to remain on, any
of the Equipment as a designation which might be interpreted as
a claim of ownership by the Railroad or anyone other than the
Vendor: provided, however, that the Railroad may cause the
Equipment to bear the designation “‘Detroit, Toledo and
Ironton Railroad Company™ or *D.T.& 1., together with such
insignia as the Railroad customarily displays on the side of
other railroad equipment owned or leased by the Railroad.

ARTICLE 6. Maintenance and Repair. The Railroad will
at all times maintain the Equipment or cause it to be maintained
in good order and repair without expense to the Vendor.

ARTICLE 7. Insurance. At all times while this Agree-
ment is in effect, the Railroad. at its own expense shall keep the
Equipment adequately insured against damage or destruction
by fire, while on its own lines or on lines over which it operates,
in an insurance company or companies approved by the Ven-
dor. The policies shall specify that all payments of loss on the
Equipment shall be made to the Vendor and that such policies
cannot be cancelled or modified except on at least thirty (30)
days prior written notice to the Vendor. The policies of
insurance, certified copies thereof or certificates of coverage sat-
isfactory to the Vendor, shall be deposited with the Vendor. In
case the Railroad shall fail 1o keep such Equipment so insured
and to deposit policies, certified copies thereof or certificates of
coverage as aforesaid, the Vendor may itself insure such Equip-
ment, and in this event the Railroad shall be obligated to repay
to the Vendor the amounts of premiums paid therefor with
interest thereon at the rate of 9-7/8% per annum from the time
of notice to the Railroad of such premium payment until repaid.
which notice to the Railroad shall be made by delivering to the
Railroad a certified copy of such policy or policies of insurance,
or certificates of coverage giving the terms of coverage of such
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policies in reasonable detail. All insurance moneys shall be paid
to the Vendor and shall be applied by the Vendor on the next
ensuing Payment Date in accordance with the provisions of
Article 8 hereof.

ARTICLE 8. Lost or Destroyed Equipment. In the event
that any unit of the Equipment shall be worn out, lost,
destroyed, irreparably damaged, requisitioned for use or other-
wise taken or rendered unfit for use from any cause whatsoever,
including such units which have been in Bad Order (as such term
is understood by the railroad industry in the United States) for a
continuous period in excess of six months, during the continu-
ance of this Agreement (such occurrences being hereinafter
referred to as a Casualty Occurrence), the Railroad shall
promptly and fully inform the Vendor in regard thereto. On the
next Payment Date following the date of such information. the
Railroad shall pay to the Vendor a sum equal to the sum of (i)
the original principal amount of the Conditional Sale
Indebtedness applicable to such unit or units of Equipment
having suffered a Casualty Occurrence multiplied by the percen-
tage of such original principal amount of the Conditional Sale
Indebtedness set forth opposite the number of such Payment
Date in Schedule lII annexed hereto, and (ii) the amount of the
regular installment of principal and interest due with respect to
such unit or units of Equipment on such Payment Date.

ARTICLE 9. Compliance with Laws and Rules. During
the term of this Agreement the Railroad will comply in all
respects with all laws of the jurisdictions in which its operations
involving the Equipment may extend and with all lawful rules of
the Interstate Commerce Commission, Department of
Transportation (Federal Railroad Administration) and any
other legislative, executive, administrative or judicial body exer-
cising any power or jurisdiction over the Equipment, to the
extent that such laws and rules affect the title, operation or use
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of the Equipment, and in the event that such laws or rules
require the alteration of the Equipment, the Railroad will con-
form therewith, at its expense, and will maintain the same in
proper condition for operation under such laws and rules;
provided, however, that the Railroad may, in good faith, contest
the validity or application of any such law or rule in any reason-
able manner which does not. in the opinion of the Vendor,
adversely affect the property or rights of the Vendor hereunder.

ARTICLE 10. Reports and Inspections.On or before
March 31 in each year, the Railroad will furnish to the Vendor
an accurate statement showing as at the preceding December 31,
(i) the amount, description and railroad numbers of the Equip-
ment then covered hereby, (ii) the amount, description and
numbers of all units of the Equipment that may have been worn
out. lost, destroyed or irreparably damaged, whether by acci-
dent or otherwise, during the preceding calendar yeuar, (iii) the
numbers of the units then undergoing repairs and awaiting
repairs, and (iv) such additional information regarding the con-
dition and state of repair of the Equipment as the Vendor may
reasonably request. The Vendor shall have the right, by their
agents, 1o inspect the Equipment and the Railroad's records
with respect thereto from time to time as may be reasonably
requested by Vendor.

The Raiiroad will furnish to the Vendor. within 120 days
after each fiscal year of the Ruilroad, a copy of the annual
audited report of the Railroad prepared by an independent cer-
tified public accountant, and within 45 days after each of its
fiscal quarters, unaudited financial statements showing its finan-
cial condition at the close of such fiscal quarter and the resuits
of its operations for the period ended certified by a proper
accounting officer of the Railroad. Each such annual report
and quarterly statement shall contain an additional certification
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by a proper accounting officer of the Railroad that the Railroad
is not in default under the terms of this Agreement.

The Railroad will furnish to Vendor seven (7) days written
notice prior to instituting any action to contest (i) taxes,
assessments, license fees, charges, fines or penalties as provided
in Article 4 hereof, (ii) the validity or application of laws or
rules as provided in Article 9 hereof. or (iii) claims upon the
Equipment as provided in Article 12 hereof.

ARTICLE 11. Possession and Use.The Railroad, so long
as it shall not be in default under this Agreement, shall be enti-
tled to the possession and control of the Equipment and the use
thereof upon the lines of railroad owned or operated by the
Railroad or over which the Railroad has trackage or other oper-
ating rights, and upon the lines of railroad of connecting and
other carriers in the usual interchange of traffic, but only upon
and subject to all the terms and conditions of this Agreement.
The Railroad may, with the prior consent of the Vendor, which
consent shall not be unreasonably withheld, lease the Equip-
ment, or any part thereof, to a Class I railroad subject to the
jurisdiction of the Interstate Commerce Commission; provided,
however, that the right of the lessee under such lease shall be
expressly subordinated to the rights and remedies of the Vendor
under this Agreement.

ARTICLE 12. Prohibition Against Liens. The Railroad
will pay or satisfy or discharge any and all sums claimed by any
party by, through or under the Railroad or its successors or
assigns which, if unpaid, might become a Lien upon the Equip-
ment, or any unit thereof; provided, however, that the Railroad
shall not be required to pay or discharge any such Lien so long
as the validity thereof shall be contested in good faith and by
appropriate legal proceedings in any reasonable manner and the
nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the property or rights of the Vendor hereunder.
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This covenant will not be deemed breached by reason of
Liens for Taxes or Assessments not due and delinquent or being
contested in accordance with Article 4 hereof, or undetermined
or inchoate materialmen’s, mechanics’, workmen's or other like
Liens arising in the ordinary course of business and in each case
not delinquent.

ARTICLE 13. Indemnities and Assumption of Liahifity.
The Railroad agrees to indemnify and save harmless the Vendor
from and against all loss, damages. injuries, liabilities, claims
and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including counsel fees, arising
out of retention by the Vendor of title to the Equipment. or out
of the use and operation thereof by the Railroad during the
period when title thereto remains in the Vendor. This covenant
of indemnity shall continue in full force and effect notwithstand-
ing the full payment of the Conditional Sale Indebtedness. the
transfer of title to the Equipment as provided in Article 2
hereof, or the termination of this Agreement in any manner
whatsoever,

The Railroad will bear the risk of and shall not be released
from its obligations hereunder in the event of any damage to or
the destruction or loss of any or all units of the Equipment.

ARTICLE 14. Patent Indemnities. The Railroad agrees
to indemnify, protect and hold harmless the Vendor from and
against any and all liabilities, claims. demands, costs, charges
and expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Vendor
because of the use in or about the construction or operation of
the Equipment, or any unit thereof, of any design which
infringes or is claimed to infringe on any patent or other right.
This covenant of indemnity shall continue in full force and effect
notwithstanding the full payment of the Conditional Sale
Indebtedness, the transfer of title to the Equipment as provided
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in Article 2 hereof, or the termination of this Agreement in any
manner.

ARTICLE 15. Assignments. Within 30 days of the filing
of an application with the Interstate Commerce Commission
sceking approval of the merger of the Railroad into, or consoli-
dation of the Railroad with. any other corporation, the Rail-
road will give notice to the Vendor of the filing thereof. Within
30 days of the delivery of such notice to the Vendor, the Vendor
shall notify the Railroad if the proposed merger or consolida-
tion shall, in the sole discretion of the Vendor, constitute a risk
to the credit extended to the Railroad hereunder. If the Vendor
gives notice of such risk. and such merger or consolidation shall
thereafter be consummated, then upon the consummation
thereof, the entire amount of the unpaid Purchase Price of the
Equipment, together with interest thereon then accrued and
unpaid, shall constitute an event of default under the terms and
condition of Article 16 hereof. If the Vendor shall fail to give
any such notification within the 30-day period specified above.
the obligations of the Railroad shall continue as otherwise pro-
vided in this Agreement.

Except in the case of the merger or consolidation of the
Railroad into or with such other corporation upon the condi-
tion above set forth, or except as provided in Article 11 hereof.
the Railroad will not sell, assign, transfer or otherwise dispose
of its rights under this Agreement., nor transfer possession of
any unit of the Equipment to any other firm. person or corpora-
tion without first obtaining the written consent of the Vendor
(which consent shall not be unreasonably withheld) to such sale,
assignment or transfer.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to receive the
payments herein provided to be made by the Railroad may be
assigned by the Vendor and reassigned by any assignee at any
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time or from time to time. No such assignment shall relieve the
Vendor from any of the obligations of the Vendor to purchase
and deliver the Equipment in accordance herewith or to respond
to its agreements contained in this Agreement, or relieve the
Railroad of its obligations to the Vendor hereunder or any other
obligation which, according to its terms and context, is intended
to survive an assignment.

Upon any such assignment, either the assignor or the
assignee shall give written notice to the Railroad, together with
a counterpart or copy of such assignment, stating the identity
and post office address of the assignee. and such assignee shall
by virtue of such assignment acquire all or a portion, as the case
may be, of the assignor’s rights, benefits and advantages under
this Agreement including all of the Vendor’s right, title and
interest in and to the Equipment, or in and to a portion thereof,
as the case may be, subject only to such reservations as may be
contained in such assignment, From and after the receipt by the
Railroad of the notification of any such assignment, all pay-
ments thereafter to be made by the Railroad hereunder shall, to
the extent so assigned, be made to or for the account of the
assignee in such manner as it may direct.

ARTICLE 16. Defaults. In the event that one or more of

the following events of default shall occur and be continuing,
to-wit:

(a) The Railroad shall fail to pay in full, within 10
days after the same shall become due and payable
hereunder, any sum payable by the Railroad as herein
provided in respect of the Conditional Sale Indebtedness
or interest thereon: or

(b) The Railroad shall, for more than 10 days after
the Vendor shall have demanded in writing performance
thereof, fail or refuse to comply with any covenant,
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agreement, term or provision of this Agreement on its
part to be kept or performed (other than the failure to
make payments as provided in subparagraph (a) herein-
above or the unauthorized transfer or assignment of the
Equipment as provided in subparagraph (¢)
hereinbelow) or to make provision satisfactory to the
Vendor for such compliance; or

(c) A petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended or replaced, shall
be filed by or against the Railroad and, unless such peti-
tion shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall
continue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree. by a trustee or trust-
ces appointed in such proceedings in such manner that
such obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days after
such appointment, if any, or 60 days after such petition
shall have been filed, whichever shall be earlier; or

(d) Any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligations of
the Railroad hereunder under any bankruptcy or insol-
vency law relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements,
compositions, extensions or receiverships, and unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue), all the obligations of
the Railroad under this Agreement shall not have been
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duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or a receiver or receivers
appointed for the Railroad or for its property in connec-
tion with any such proceeding in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees or receiver or
receivers, within 30 days after such appointment, if any,
or 60 davs after such proceedings shall have been
commenced, whichever shall be earlier; or

(e) The Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the right
to possession of any unit of the Equipment; or

() The Railroad shall fail to pay any material
indebtedness for borrowed money or the deferred pur-
chase price of material property or any interest or pre-
mium therecon. when due. whether such indebtedness or
such deferred purchase price shall become due by sched-
uled maturity, by required prepayment, by acceleration.
by demand or otherwise, or shall fail to perform any
term, covenant or agreement evidencing or securing or
relating to any such indebtedness or any such deferred
purchase price when required to be performed, if the
effect of such failure is to accelerate, or to permit the
holder or holders of such indebtedness or such deferred
purchase obligations or the trustee or trustees under any
such agreement or instrument relating thereto to
accelerate, the maturity of such indebtedness whether or
not such failure to perform shall be waived by such
holder or holders or such trustee or trustees;

then at any time after the occurrence of such an event of default
the Vendor may, upon written notice to the Railroad and upon
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compliance with any mandatory legal requirements then in force
and applicable to such action by the Vendor, declare the entire
amount of the unpaid Conditional Sale Indebtedness, together
with the interest thereon then accrued and unpaid, immediately
due and payable, without further demand, and thereafter the
aggregate of the unpaid balance of the Conditional Sale
Indebtedness and such interest shall bear interest from the date
of such declaration at the rate of 11-7:8% per annum. to the
extent legally enforceable, and the Vendor shall therecupon be
entitled to recover judgement out of any property of the Rail-
road wherever situated.

ARTICLE 17. Remedies. If the Railroad shall have
defaulted as hereinbefore provided, then at any time after the
entire unpaid portion of the Conditional Sale Indebtedness shall
have been declared immediately due and payable as hereinbe-
fore provided and during the continuance of such default, the
Vendor, to the extent not prohibited by any mandatory require-
ments of law, may, upon such further notice, if any, as may be
required for compliance with any mandatory requirements of
law applicable to the action to be taken by the Vendor, take or
cause to be taken by its agent or agents immediate possession of
the Equipment, or any unit thereof, without liability to return to
the Railroad any sums theretofore paid and free from all claims
whatever, except as hereinafter in this Article 17 expressly
provided, and may remove the same from possession and use of
the Railroad and for such purpose may enter upon the Rail-
road’s premises where the Equipment may be located and may
use and employ in connection with such removal any supplies,
services and aids and any available trackage and other facilities
or means of the Railroad, with or without process of law.

In case the Vendor shail rightfully demand possession the
Equipment in accordance with this Agreement and shall
reasonably designate a point or points upon the lines of the
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Railroad for the delivery of the Equipment, or any unit thereof
to the Vendor, the Railroad shall, at its own expense forthwith
and in the usual manner, cause the Equipment, or any such unit,
to be moved to such point or points on its lines as shall be desig-
nated by the Vendor and shall there deliver the Equipment, or
any such unit, or cause it or them to be delivered to the Vendor,
and, at the option of the Vendor, the Vendor may keep the
Equipment, or any such unit, on any of the lines of the Railroad
or premises of the Railroad until the Vendor shall have leased,
sold or otherwise disposed of the same, and for such purpose the
Railroad agrees to furnish, without charge for rent or storage,
the necessary facilities at any point or points selected by the
Vendor reasonably convenient to the Railroad. This agreement
to deliver the Equipment, or any such unit. and to furnish facili-
ties for its storage as hereinbefore provided is of the essence of
the agreement between the parties, and, upon application to any
court of equity having jurisdiction in the premises, the Vendor
shall be entitled to a decree against the Railroad requiring spe-
cific performance hercof. The Railroad hereby expressly waives
any and all claims against the Vendor and its agent or agents for
damages of whatever nature in connection with any retaking of
any units of the Equipment in any reasonable manner.

If the Railroad shall make default as hereinbefore
provided, then at any time thereafter during the continuance of
such default and after the entire unpaid portion of the
Conditional Sale Indebtedness shall have been declared immedi-
ately due and payable as hereinbefore provided, the Vendor
(after retaking possession of the Equipment, or any unit thereof,
as hereinbefore in this Article 17 provided) may at its election,
to the extent not prohibited by any mandatory requirements of
law then in force and applicable thereto, (i) retake possession of
the Equipment, or any unit thereof, and retain the Equipment,
or any such unit, as its own and make such disposition thereof
as the Vendor shall deem fit (including, if the Vendor so elects,
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the leasing of the Equipment, or any unit thereof, on such terms
as it shall deem fit), and in such event all the Railroad’s rights in
the Equipment, or any such unit, will thereupon terminate and,
to the extent not prohibited by any mandatory requirements of
law, all payments theretofore made by the Railroad may be
retained by the Vendor as compensation for the use of the
Equipment, or any such unit. by the Railroad; provided,
however, that if the Railroad, within 30 days of receipt of notice
of the Vendor's election to retain the Equipment, or any such
unit, for its own use, as hereinbefore provided, shall pay or
cause to be paid to the Vendor the total unpaid balance of the
Conditional Sale Indebtedness which the Raitroad has agreed to
pay hereunder, together with interest thereon accrued and
unpaid and all other payments due by the Railroad under this
Agreement, then in such event absolute right to the possession
of, title to and property in such Equipment. or any such unit,
shall pass to and vest in the Railroad. or (ii) with or without
retaking possession of the Equipment, or any unit thereof, sell
the Equipment, or any such unit, free from any and all claims of
the Railroad or of any other party claiming by, through or
under the Railroad, at law or in equity. at public or private sale
and with or without advertisement as the Vendor may
determine, all subject to and in compliance with any mandatory
requirements of law then in force and applicable to such sale.
and the proceeds of such sale, less the attorneys’ fees and any
other expenses incurred by the Vendor in taking possession of,
removing, storing and selling the Equipment. or any such unit,
shall be credited first to interest, and then to principal due to the
Vendor under the provisions of this Agreement. Written notice
of the Vendor's election to retain the Equipment, or any unit
thereof, for its own use may be given to the Railroad by tele-
gram or registered mail addressed to the Railroad as provided in
Article 22 hereof, at any time during a period of 30 days after
the entire unpaid portion of the Conditional Sale Indebtedness
shall have been declared immediately due and payable as
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hereinbefore provided. and if no such notice shall have been
given, the Vendor shall be deemed to have elected to sell the
Equipment in accordance with the provisions of this Article 17.

To the extent permitted by any mandatory requirements
of law then in force and applicable thereto, any sale hereunder
may be held or conducted at such place or places and at such
time or times as the Vendor may specify, in one lot and as an
entirety or in separate lots, and without the necessity of gather-
ing at the place of sale the Equipment to be sold. and in general
in such manner as the Vendor may determine in compliance
with any such requirements of law, provided, however, that the
Railroad shall be given written notice of such sale as provided in
any such requirements, but in any event not less than 10 days
prior thercto. by telegram or registered mail addressed to the
Railroad as provided in Article 22 hereof. To the extent not
prohibited by any such requirements of law, the Vendor may bid
for and become the purchaser of the Equipment, or any unit
thereof, so offered for sale without accountability to the Rail-
road (except to the extent of surplus money received as provided
in this Article 17), and in payment of the purchase price there-
for the Vendor shall be entitled to the extent not prohibited as
aforesaid to have credited on account thereof all sums due to the
Vendor from the Railroad hereunder.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other power
and remedy hereby specifically given or now or hereafter exist-
ing at law or in equity. and each and every power and remedy
may be exercised from time to time and simultaneously and as
often and in such order as may be deemed expedient by the Ven-
dor. All such powers and remedies shall be cumulative, and the
exercise of one shall not be deemed a waiver of the right to exer-
cise any other or others.
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The Railroad will pay all reasonable expenses, including
attorneys’ fees, incurred by the Vendor in enforcing its remedies
under the terms of this Agreement. I[n the event that the Vendor
shall bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment. then in such suit the Vendor may
recover reasonable expenses, including attorneys’ fees, and the
amount thereof shall be included in such judgment.

If, after applying all sums of money realized by the Ven-
dor under the remedies herein provided, there shall remain any
amount due to the Vendor under the provisions of this Agree-
ment, the Railroad shall pay the amount of such deficiency to
the Vendor upon demand, and, if the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and shall be
entitled to recover judgment therefor against the Railroad. If,
after applying as aforesaid all sums realized by the Vendor,
there shall remain a surplus in the possession of the Vendort,
such surplus shall be paid to the Railroad.

In the event of the assignment of interests hereunder to
more than one assignee, each such assignee shall be entitled to
exercise all rights of the Vendor hereunder in respect of the
Equipment assigned to such assignee, irrespective of any action
or failure to act on the part of any other assignee.

The Railroad, to the fullest extent permitted by law,
hereby waives all statutory or other legal requirements for any
notice of any kind, including notice of intention to take posses-
sion of the units of Equipment and to sell them and any other
requirements as to the time, place and terms of sale thereof, and
any other requirements with respect to the enforcement of the
Vendor’s rights hereunder, except such notices as are expressly
required by the terms of this Agreement, and any and all rights
of redemption.
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ARTICLE 18. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any State, or
which by any applicable law of any State would convert this
Agreement into any instrument other than an agreement of con-
ditional sale, shall as to such State be ineffective. without modi-
fying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any applicable State law
may be waived. they are hereby waived by the Railroad to the
full extent permitted by law, to the end that this Agreement shall
be decemed to be a conditional sale and enforced as such.

ARTICLE 19, Extension Not a Waiver. No delay or
omission in the exercise of any power or remedy herein provided
or otherwise available to the Vendor shall impair or affect the
Vendor's right thereafter to exercise the same. Any extension of
time for payment hereunder or other indulgence duly granted to
the Railroad shall not otherwise alter or affect the Vendor's
rights or the obligations of the Railroad hereunder. The accep-
tance by the Vendor of any payment after it shall have become
due hereunder shall not be deemed to alter or impair the obliga-
tions of the Railroad or the Vendor’s rights hereunder with
respect to any subsequent payments or default herein.

ARTICLE 20. Recording. The Railroad will cause this
Agreement and any assignments hereof or of any interests
herein, and any amendments or supplements hereto or thereto,
the Wolverine Bill of Sale and any instruments effecting the
release, discharge and satisfaction of all Liens in respect of the
Flat Cars to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act and to be deposited with the Registrar General
of Canada in accordance with Section 86 of the Railway Act of
Canada. The Railroad will from time to time do and perform
any other act and will execute, acknowledge, deliver, file and
record and deposit any and all further instruments required by
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law or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the Vendor,
of its title to the Equipment and its rights under this Agreement
or for the purpose of carrying out the intention of this Agree-
ment. The Railroad will promptly furnish to the Vendor certifi-
cates or other evidences of such filing and recording and depos-
iting satisfactory to the Vendor.

ARTICLE 21. Payment of Expenses. The Railroad will
pay all reasonable costs and expenses (other than counsel fees of
the Vendor) of the Vendor and all costs of the printing or other
duplicating, execution. acknowledgment, delivery, filing or
recording of this Agreement, of any instrument supplemental to
or amendatory of this Agreement, of the Wolverine Bill of Sale
and any instruments effecting the release, discharge and satisfac-
tion of all Liens in respect of the Flat Cars, and of any certificate
of the payment in full of the Conditional Sale Indebtedness due
hereunder.

ARTICLE 22. Notices. Any notice hereunder to the Rail-
road shall be deemed to be properly served if delivered or mailed
to the Treasurer of the Railroad at Box 530, Dearborn,
Michigan 48126, or at such other address as may have been fur-
nished in writing to the Vendor by the Railroad. Any notice
hereunder to the Vendor shall be deemed to be properly served
if delivered or mailed to the Vendor at 399 Park Avenue, New
York, New York 10022, Attention: Manager, Contract
Administration, or at such other address as may have been fur-
nished in writing to the Railroad by the Vendor. Any notice
hereunder to any assignee of the Vendor or of the Railroad shall
be deemed to be properly served if delivered or mailed to such
assignee at such address as may have been furnished in writing
to the Railroad or the Vendor, as the case may be, by such
assignee,
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ARTICLE 23. Ariicle Headings. All article hcadings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 24. Effect and Modification of Agreement,
Except as herein otherwise provided. this Agreement exclusively
and completely states the rights of the Vendor and the Railroad
with respect to the FEquipment and supersedes all other
agreements, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver of
any of its provisians or conditions shall be valid unless'in writ-
ing and signed on behalf of the Vendor and the Railroad.

ARTICLE 258, Law Governing. This Agreement shall be
governed by the laws of the State of New York: provided,
however, that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act.

ARTICLE 26. Lxecurinn. This Agreement may be simul-
tancously executed in any number of counterparts, each of
which s0 exccuted shall be deemed to be an original. and such
counterparts together shall constitute but one and the same
contract, which shall be sufficiently evidenced by any such origi-
nal counterpart. Although this Agreement is dated as of
December 1, 1977 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are. respectively. the
date or dates stated in the acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the Vendor and the Railroad,
pursuant to due corporate authority, have caused this instru-
ment to be executed in their respective corporate names by their
respective duly authorized officers and their respective corpor-
ate seals to be hereunto affixed and duly attested, all as of the
date first above written.

CITICORP LEASING, INC.

e

Vice President

DETROIT, TOLEDO AND
IRONTON RAILROAD COM-
PANY ;

President
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STATE OF NEW YORK )
:§8.:
COUNTY OF NEW YORK )

On this itth day of December, 1977, before me person-
ally appeared Jaxnes MOr4, 10 me personally known, who
being by me duly sworn, says that he is 2 Vice President of
Citicorp Leasing, Inc., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, and that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

-

e Demetsa YaDenlon

Notary Public
New York County, New York

My Commission Expires:

~— DENELIA YALENTIN
e, State ot New YO
Hotar F° :g*'l-s—‘;asagsg
qualiticd in Now (.c-a.\' .,nuntyg 1 'l

Commistian Expres werch 30,4
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STATE OF NEW YORK )
88.:
COUNTY OF NEW YORK )

On this \“l"‘h day of December, 1977, before me person-
ally appeared K. A. Shwup , to me personally known, who
being by me duly sworn, says that he is President of Detroit,
Toledo and [ronton Railroad Company, that the seal affixed to
the foregoing instrument is the corporate seal of said
corporation, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Dot VePembow

Notary Public
New York County, New York

My Commission Expires:
OENELIR VALENTW
Notary Public, Stete of Nuw York
No 31

—4050718

.o - Qualified in New York Sounty
Sommission Expires March 30, 191y
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SCHEDULEI
TO
CONDITIONAL SALE AGREEMENT

SCHEDULE OF PAYMENTS

OF
CONDITIONAL SALE INDEBTEDNESS
Payment Pri~cipal
Num.her Png_cl_p_ul____ Interest Recovery Payment

Y - R R




Payment
Number Ponapal Interest

35
3o
37
19
40

Principal
Recovery

Pavment
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SCHEDULEII

TO

CONDITIONAL SALE AGREEMENT

PREPAYMENT OF

CONDITIONAL SALE INDEBTEDNESS

Payment Number

2 b

!
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

Percentage of Original
Principal Amount

65. 1%
63.11
60.43
57.67
54.86
51.96
49.00
45.96
42.85
39.68
36.43
33.11
29.72
26.25
22.71
19.11
15.43
11.68
7.86
3.96
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SCHEDULE 111
TO
CONDITIONAL SALE AGREEMENT

CASUALTY OCCURRENCES

Payment Number

N BN B P DN B vt vt ot ok bt o ot e s
M#‘“N-—-O\Dw\lomhumy—-o\om\'a\u‘hUN"‘

Percentage of Original
Principal Amount

98.51%
96.98
95.41
93.80
92.16
90.47
88.74
86.97
85.15
83.29
81.39
79.43
77.43
75.38
73.28
71.13
68.92
66.66
64.34
61.97
59.53
57.04
54.49
51.87
49.19




Payment Number

26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

37

Percentage of Original
Principal Amount

46.44%
43.62
40.73
37.78
34.75
3l.64
28.46
25.20
21.86
18.43
14.92
11.33
7.64
3.87
0.00
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EXHIBIT A
TO
CONDITIONAL SALE AGREEMENT

WOLVERINE LEASING COMPANY

WOLVERINE LEASING COMPANY (Whoiverine), in
consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration. receipt of which is hereby
acknowledged, does hereby sell, assign, set over and transfer to
CITICORP LEASING, INC., a Delaware Corporation
(Citicorp Leasing), as assignee of the Detroit, Toledo and
Ironton Railroad Company (the Railrvad) under the Railroad’s
Purchase Order Number D-27321 dated November 28, 1977,
and to the successors and assigns of Citicorp Leasing,
ninety-eight (98) 94-ton Coil Steel Flat Cars, numbered DTI
1100-1199, excluding cars 1119 and 1134; and Wolverine
hereby warrants to Citicorp Leasing that on the date hereof
Wolverine had full legal title to the above-described Flat Cars
and good and lawful right to sell said Flat Cars and the title to
said Flat Cars was free of all claims, liens and encumbrances of
any nature whatsoever; provided that Wolverine makes no war-
ranty regarding any claims, liens or encumbrances created with-
out Wolverine's knowledge and consent which may have arisen
in connection with the Railroad's use or possession of the Flat
Cars and Wolverine further warrants to Citicorp Leasing that
Wolverine will defend said title. The Flat Cars are sold on an
*“as-is, where-is" basis.
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IN WITNESS WHEREOF, Wolverine has caused its cor-
porate seal to be hereto affixed, duly attested and this instru-
ment to be signed in its name by its
. this day of

, 1977,

WOLVERINE LEASING COM-
PANY

[Corporate Seal]

- ATTEST:
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EXHIBIT B
TO
CONDITIONAL SALE AGREEMENT

Opinion of Wolverine’s Counsel

December |, 1977

Citicorp Leasing, Inc,
399 Park Avenue
New York, New York 10022
Attention: Manager, Contract Administration

Detroit, Toledo and Ironton Railroad Company
Conditional Sale Agreement dated as of
December 1, 1977

Dear Sirs:

As counsel for Wolverine Leasing Company (Wolverine) |
am familiar with Detroit, Toledo and Ironton Railroad
Company’s Purchase Order Number D-27321 dated
November 28, 1977 (the Woiverine Purchase Order) and the
assignment thereof to Citicorp Leasing, Inc. pursuant to the
Conditional Sale Agreement referred to above. The Wolverine
Purchase Order, as so assigned, provides for the sale by
Wolverine to you of ninety-eight (98) 94-ton Coil Steel Flat
Cars (the Flat Cars) owned by Wolverine and heretofore leased
by Wolverine to Detroit, Toledo and Ironton Railroad
Company.
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As counsel for Wolverine, I am of the opinion that:

(a) Wolverine is a duly organized and existing corpora-
tion in good standing under the laws of the State of Ohio and
has the power and authority to own and convey its properties
and to carry on its business as now conducted:

(b) Wolverine has the full power, authority and legal
right to enter into and perform the Wolverine Purchase Order
and the Bill of Sale dated the date hereof to be delivered by
Wolverine pursuant to the abovementioned Conditional Sale
Agreement. and the execution, delivery and performance by
Wolverine of the Wolverine Purchase Order and such Bill of
Sale have been duly authorized by necessary corporate action on
the part of Wolverine;

(c) the Wolverine Purchase Order has been duly accepted
by Wolverine and constitutes, and the abovementioned Bill of
Sale, when executed and delivered in accordance with the
Wolverine Purchase Order, will constitute, the legal, valid and
binding obligations of Wolverine enforceable against Wolverine
in accordance with the respective terms thereof:

(d) the acceptance and performance by Wolverine of the
Wolverine Purchase Order and the execution, delivery and per-
formance by Wolverine of the abovementioned Bill of Sale will
not contravene any provision of law or of Wolverine's articles of
incorporation. by-laws or any agreement or other instrument
binding upon Wolverine: and

(e) upon delivery by Wolverine of the abovementioned
Bill of Sale against payment of the purchase price set forth in the
Wolverine Purchase Order, Citicorp Leasing, Inc. will acquire
and be vested with full legal title to the Flat Cars free of all
claims, liens and encumbrances created or arising by action of
Wolverine or by reason of Wolverine's ownership of the Flat
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Cars. We express no opinion as to any claims, liens or
encumbrances which may have arisen against the Flat Cars (or
any of them) during Railroad’s term of possession of the Flat
Cars, other than by action of Wolverine or by reason of
Wolverine's ownership of the Flat Cars.

Very truly yours,
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EXHIBIT C
TO
CONDITIONAL SALE AGREEMENT

CERTIFICATE OF SECRETARY

I, RICHARD GUREGIAN, do hereby certify that:

(1) I am the duly elected and acting Secretary of Detroit,
Toledo and Ironton Railroad Company, a Delaware corpora-
tion (the Corporation).

(2) 1 am familiar with the Conditional Sale Agreement
dated as of December 1, 1977 (the Conditional Sale Agreement)
between Citicorp Leasing, Inc. and the Corporation:

(3) The document attached as Exhibit A hereto is a full
and complete copy of the Certificute of Incorporation of the
Corporation, as amended to the date hereof:

(4) The document attached as Exhibit B hereto sets forth
a resolution dated September 29, 1977 which has been duly
adopted by the Board of Directors of the Corporation and such
resolution is consistent with and does not contravene the provi-
sions of the by-laws of the Corporation as amended to date and
has not been amended, modified or rescinded and is in effect on
the date hereof:

(5) The below named persons are duly elected, qualified
and acting officers of the Corporation holding the respective
offices set forth opposite their respective names and the signa-
tures set forth opposite their respective names are their genuine
signatures and such persons have held such offices at all times
since November 17, 1977:




Specimen Signature

(6) No event of default under the Conditional Sale
Agreement or event which, with the giving of notice or the lapse
of time, or both, would become such an event of default has
occurred and is continuing.

WITNESS my hand and the seal of the Corporation this
20th day of December, 1977.

Richard Guregian,
Secretary

I, . of the Corporation, do
hereby certify that Richard Guregian has been duly elected, is
duly qualified and is the Secretary of the Corporation, that the
signature set forth above is his genuine signature and that he has
held such office at all times since November 17, 1977.

WITNESS my hand this day of December, 1977.
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EXHIBIT D
TO
CONDITIONAL SALE AGREEMENT

PROFORM,INC.

PROFORM, INC. {Praform) in consideration of the sum
of One Dollar (8§1.00) and other good and valuable
consideration, receipt of which is hereby acknowledged, does
hereby sell, assign, set over and transfer to CITICORP
LEASING, INC,, (Citicorp Leasing), as assignee of the Detroit,
Toledo and Ironton Railroad Company under the Railroad’s
Purchase Order Number D-27125 dated November 17, 1977
(the Purchase Order), and to the successors and assigns of
Citicorp Leasing, ( ) Proform SFRP Coil
Flat Car Covering Systems, as described in General
Arrangement Drawing Number E-105-195 and approved by
the Railroad’s Mechanical Department (thé Covering Systems);
and Proform hereby warrants to Citicorp Leasing that on the
date hereof Proform has full legal title to such Covering Systems
and good and lawful right to sell such Covering Systems and the
title to such Covering Systems is free of all claims, liens and
encumbrances of any nature whatsoever; and Proform further
warrants to Citicorp Leasing that Proform will defend said title.
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IN WITNESS WHEREOF, Proform has caused its cor-
porate seal to be hereto affixed, duly attested and this instru-
ment to be signed in its name by its
, this day of

, 1977,

PROFORM, INC.

[Corporate Seal]

ATTEST:
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EXHIBIT E
TO
CONDITIONAL SALE AGREEMENT

OPINION OF PROFORM'’S COUNSEL
December , 1977

Citicorp Leasing, Inc.
399 Park Avenue
New York, New York 10022
Attention: Manager, Contract Administration

Detroit, Toledo and Ironton Railroad Company
Conditional Sale Agreement dated as of
December 1, 1977

Dear Sirs:

As counsel for Proform, Inc. (Proform) 1 am familiar with
Detroit, Toledo and Ironton Railrcad Company’s Purchase
Order No. D-27125 dated November 17, 1977 (the Proform
Purchase Order) and the assignment thereof to Citicorp Leasing,
Inc. pursuant to the Conditional Sale Agreement referred to
above. The Proform Purchase Order, as so assigned, provides
for the sale by Proform to you of 98 Proform SFRP Coil Flat
Car Covering Systems.

As counsel for Proform, I am of the opinion that:

(a) Proform is a duly organized and existing corporation
in good standing under the laws of the State of
and has the power and authority to own and convey its
properties and to carry on its business as now conducted;
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(b) Proform has the full power, authority and legal right
to enter into and perform the Proform Purchase Order and the
Bills of Sale to be delivered by Proform pursuant to the
above-mentioned Conditional Sale Agreement, and the
execution, delivery and performance by Proform of the Proform
Purchase Order and such Bills of Sale have been duly authorized
by a necessary corporate action on the part of Proform;

(c) The Proform Purchase Order has been duly accepted
by Proform and constitutes, and the above-mentioned Bills of
Sale, when executed and delivered in accordance with the
Proform Purchase Order, will constitute, the iegal, valid and
binding obligations of Proform enforceable against Proform in
accordance with the respective terms thereof;

(d) The acceptance and performance by Proform of the
Proform Purchase Order and the execution, delivery and per-
formance by Proform of the above-mentioned Bills of Sale will
not contravene any provision of law or of Proform’s charter,
by-laws or any agreement or other instrument binding upon
Proform; and

{e) Upon delivery by Proform of the above-mentioned
Bills of Sale against payment of the purchase price set forth in
the Proform Purchase Order, Citicorp Leasing. Inc. will acquire
and be vested with full legal title to the Covering Systems free of
all claims, liens and encumbrances of any nature whatsoever.

Very truly yours,
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EXHIBIT F
TO
CONDITIONAL SALE AGREEMENT

CERTIFICATE OF SECRETARY

1, , do hereby certify that:

(1) [ am the fully elected and acting Secrctary of Detroit,
Toledo and Ironton Railroad Company, a Delaware corpora-
tion (the Corporation),

(2) 1 am familiar with the Conditional Sale Agreement
dated as of December 1, 1977 (the Conditional Sale Agreement)
between Citicorp Leasing, Inc. and the Corporation;

(3) Subsequent 1o December 20, 1977 there has been no
change to, or amendment of, the Certificate of Incorporation or
by-laws of the Corporation: and the resolution adopted by the
Board of Directors on . 1977 relating to the
Conditional Sale Agreement, have not been amended, modified
or rescinded and are in full force and effect on the date hereof;
and

(4) No event of defalt under the Conditional Sale Agree-
ment or event which, with the giving of notice or the lapse of
time, or both, would become such an event of default has
occurred and is continuing.
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WITNESS my hand and the seal of the corporation this
day of .

I, . of the Corporation, do
hereby certify that has been duly elected, is duly
qualified and is the Secretary of the Corporation, that the signa-
tures set forth above is his genuine signature and that he has
held such office at all times since November 17. 1977.

WITNESS my hand this day of ,
1978.



